BN 4 ’\\\\\\\\\\ - 82-03138

|

T

T

0500808

\ SCHEDULE 10
NUTIFICATION OF MAJOR INTERESTS IN SHARES, .

|

1. Name of company
BAE SYSTEMS plc

2. Name of shareholder having a major interest

BRANDES INVESTMENT PARTNERS, L.P. g@ ? ?&

3. Please state whether notification indicates that it is in respect of holding of
the shareholder named in 2 above or in respect of a non-beneficial interest or
in the case of an individual holder if it is a holding of that person's spouse or
children under the age of 18

SHAREHOLDER NAMED IN 2 ABOVE

4. Name of the registered holder(s) and, if more than one holder, the number
of shares held by each of them

NOT DISCLOSED OTHER THAN THAT THE REGISTERED HOLDERS ARE
APPROXIMATELY 440 CUSTODIAN BANKS

5. Number of shares / amount of stock acquired

N/A

6. Percentage of issued class

NA FROCESSED
1/
7. Number of shares / amount of stock disposed WMAY 20 2005
% THOMSON
N/A FINANCIAL

8. Percentage of issued class

N/A

9. Class of security

Ordinary shares of 2.5 pence each

10. Date of transaction b)/ /Q

NOT DISCLOSED. FIGURES GIVEN AS AT 29 APRIL 2005



82-03138

11. Date company informed

3 MAY 2005

12. Total holding following this notification
226,023,167 ORDINARY SHARES

39,591,198 AMERICAN DESPOSITARY RECEIPTS (representing
158,364,792 underlying ordinary shares)

13. Total percentage holding of issued class following this notification
11.97%

14. Any additional information

Notification received under s198 CA85

15. Name of authorised company official responsible for making this
notification

Ann-Louise Holding, Assistant Company Secretary (01252 373232)

16. Date of notification

3 MAY 2005

The FSA does not give any express or implied warranty as to the accuracy of this document or material and does not
accept any liability for error or omission. The FSA is not liable for any damages (including, without limitation,
damages for loss of business or loss of profits) arising in contract, tort or otherwise from the use of or inability to use
this document, or any material contained in it, or from any action or decision taken as a result of using this document
or any such material.
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BAE SYSTEMS pic
Copies of the following documents:

Ordinary resolution relating to an increase in authorised share capital;

Ordinary resolution relating to the renewal of the authority for the directors to allot
new shares;

Ordinary resolutions relating to the authorisation of political donations and political
expenditure by the Company and certain of its subsidiaries up to specified limits;

Special resolution relating to the renewal of the authority for the directors to disapply
pre-emption rights;

Special resolution relating to the renewal of the authority for the Company to
purchase its own shares;

Special resolution relating to the amendment of the Company's Articles of
Association,

being resolutions passed by the Company at its AGM other than resolutions
concerning ordinary business, have been submitted to the UK Listing Authority and
will shortly be available for publication at the UK Listing Authority's Document
Viewing Facility which is situated at:

Financial Services Authority
25 The North Colonnade
Canary Wharf

London E14 5HS

Tel: (020) 7676 1000

5 May 2005
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No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth Il Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT the share capital of the Company be increased from £165,000,001 to
£180,000,001 by the creation of 600,000,000 ordinary shares of 2.5p each.
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No. 1470151
The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth Il Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT the authority of conferred on the Directors by Article 12 (B)(i) of the Articles of
Association of the Company be and is hereby renewed for the period ending on 5
August 2006 or, if earlier, on the day before the Company's Annual General Meeting
in 2006 and that for such period the Section 80 Amount shall be £26,750,818.



82-03138

No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems pic

At an Annual General Meeting of the above-named Company duly convened

and held at the Queen Elizabeth 1l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT the Company be and is hereby authorised :

(i) to make Donations to EU Political Organisations; and
(i) to incur EU Political Expenditure,
Provided that:

(@)

(b)

(c)

the authority conferred by this resolution shall commence on the date on
which it is passed and expire on 5 August 2006 or, if earlier, the day before
the Company's Annual General Meeting in 2006, being the period determined
by the Directors of the Company;

the aggregate amount of such donations and expenditure made by the
Company and any other company authorised by a resolution of the
shareholders of the Company to make such donations and expenditure shall
not exceed £100,000; and

in this resolution the expressions "Donations”, "EU Political Organisations"
and "EU Political Expenditure” have the meanings set out in Part XA of the
Companies Act 1985 (as amended by the Political Parties, Elections and
Referendums Act 2000).
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No. 147€151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth 1l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems (Defence Systems) Limited be and is hereby authorised :
(i) to make Donations to EU Political Organisations; and

(ii) to incur EU Political Expenditure,

Provided that:

(a) the authority conferred by this resolution shall commence on the date on
which it is passed and expire on 5 August 2006 or, if earlier, the day before
the Company's Annual General Meeting in 2006, being the period determined
by the Directors of the Company;

(b) the aggregate amount of such donations and expenditure made by BAE
Systems (Defence Systems) Limited and any other company authorised by a
resolution of the shareholders of the Company to make such donations and
expenditure shall not exceed £100,000; and

(c) in this resolution the expressions "Donations”, "EU Political Organisations”
and "EU Political Expenditure" have the meanings set out in Part XA of the
Companies Act 1985 (as amended by the Political Parties, Elections and
Referendums Act 2000).
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No. 1475151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth Il Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems Electronics Limited be and is hereby authorised to make
Donations to EU Political Organisations and to incur EU Political Expenditure on the
terms set out in Resolution 13 in the notice of Annual General Meeting dated 29
March 2005, replacing the words "BAE Systems (Defence Systems) Limited” with
"BAE Systems Electronics Limited".
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No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth 1l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems Marine Limited be and is hereby authorised to make Donations
to EU Political Organisations and to incur EU Political Expenditure on the terms set
out in Resolution 13 in the notice of Annual General Meeting dated 29 March 2005,

replacing the words "BAE Systems (Defence Systems) Limited" with "BAE Systems
Marine Limited".




82-03138

No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth |l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems (Operations) Limited be and is hereby authorised to make
Donations to EU Political Organisations and to incur EU Political Expenditure on the
terms set out in Resolution 13 in the notice of Annual General Meeting dated 29
March 2005, replacing the words "BAE Systems (Defence Systems) Limited" with
"BAE Systems (Operations) Limited".




82-03138

No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth Il Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems Land Systems (Bridging) Limited be and is hereby authorised
to make Donations to EU Political Organisations and to incur EU Political
Expenditure on the terms set out in Resolution 13 in the notice of Annual General
Meeting dated 29 March 2005, replacing the words "BAE Systems (Defence
Systems) Limited" with "BAE Systems Land Systems (Bridging) Limited".




82-03138

No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth 1l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems Land Systems (Munitions and Ordnance) Limited be and is
hereby authorised to make Donations to EU Political Organisations and to incur EU
Political Expenditure on the terms set out in Resolution 13 in the notice of Annual
General Meeting dated 29 March 2005, replacing the words "BAE Systems (Defence
Systems) Limited" with "BAE Systems Land Systems (Munitions and Ordnance)
Limited”.




82-03138

No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth 1l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT BAE Systems Land Systems (Weapons and Vehicles) Limited be and is
hereby authorised to make Donations to EU Political Organisations and to incur EU
Political Expenditure on the terms set out in Resolution 13 in the notice of Annual
General Meeting dated 29 March 2005, replacing the words "BAE Systems (Defence
Systems) Limited" with "BAE Systems Land Systems (Weapons and Vehicles)
Limited".




82-03138

No. 1470151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth |l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as an Ordinary Resolution:

THAT Land Systems Hagglunds AB be and is hereby authorised to make Donations
to EU Political Organisations and to incur EU Political Expenditure on the terms set
out in Resolution 13 in the notice of Annual General Meeting dated 29 March 2005,

replacing the words "BAE Systems (Defence Systems) Limited" with "Land Systems
Hagglunds AB".
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No. 1473151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Resolution

of

BAE Systems plc

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth |l Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as a Special Resolution:

THAT the power conferred on the Directors by Articles 12(B)(ii) of the Articles of
Association of the Company be and is hereby renewed for the period ending on §
August 2006 or, if earlier, on the day before the Company's Annual General Meeting
in 2006 and that for the period the Section 89 amount shall be £4,013,024.
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No. 1477151

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Resolution

of

BAE Systems pic

At an Annual General Meeting of the above-named Company duly convened
and held at the Queen Elizabeth Il Conference Centre, Board Sanctuary,
Westminster, London SW1 on Wednesday 4 May 2005, the following resolution was
passed as a Special Resolution:

THAT the Articles of Association of the Company be and are hereby amended as
detailed in the appendix marked A accompanying the notice of Annual General
Meeting dated 29 March 2005 (a copy of which is presented to the meeting and
signed by the Chairman for the purpose of identification).




Amendments to Articles of Association

This is the appendix marked “A” referred to in Resolution 23 of the
natice of Annual General Meeting dated 28 March 2005. Itis proposed
that the Articles of Association of BAE Systems plc be amended by the
deletion of the existing Article 145 and its replacement by the following:

Article 145

Subject to the provisions of, and so far as may be permitted by and
consistent with, the Statutes and subject as mentioned below, every
Director of the Company shal! be indemnified by the Company out of its
own funds against (a) any liability incurred by or attaching to him in
connection with any negligence, default, breach of duty or breach of
trust by him in relation to the Company other than (i) any liability to the
Company or any associated company (as defined in Section 309A(6) of
the Act) and (ii) any liability of the kind referred to in Sections 309B(3) or
(4 of the Act; and (b) any other liability incurred by or attaching to him in
the actual or purported execution and/or discharge of his duties and/or
the exercise or purported exercise of his powers and/or otherwise in
relation to or in connection with his duties, powers or office. Such
indemnity shali not, however, extend to any liability incurred by or
attaching to a Director as a result of his own fraud or wilfu! default but
shall extend to other liabilities arising after he ceased to be a Directorin
respect of acts or omissions while he was a Director. Where a person is
indemnified against any liability in accordance with this paragraph 145,
such indemnity shall extend to all costs, charges, losses, expenses and
tiabilities incurred by him in relation thereto.

BAE SYSTEMS Notice of Meeting 2005
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